FORM D UNITED STATES
. SECURITIES AND EXCHANGE COMMISSION

SEC Washington, D.C. 20549 8‘8
Mail Processing ﬁ‘ 2

gection FORMD
JUL 1 0 ZUUB SEC USE ONLY

NOTICE OF SALE OF SECURITIES

Prefix Serial
PURSUANT TO REGULATION D
on, BC CTION : ’ |t
Washington, SECTION 4(6), AND/OR T aE T

‘ﬂ05 UNIFORM LIMITED OFFERING EXEMPTION | !

Name of Offering  ([J  check if this is an amendment and name has changed, and indicate change.)
Private Placement of Limited Partnership [nterests of Southwell Pariners, L.P.

Filing Under (Check box(es) that apply): [J rule 504 [J Rule 505 (X Rule 506 O sectionaey Ll uroE

Type of Filing: L1 New Filing Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested sbout the 1ssuer

Namg of Issuer (&3 check if'this is an amendment and name has changed, and indicate change.)

Southwetl Partners, L.P,

Address of Executive Otfices {No. and Street, City, State, Zip Code) Telephone Number {Including Area Code)
1901 N. Akard Street, Dallas, Texas 75201 (214) 922-9696

Address of Principal Business Operations  (No. and Street, City, Siate, Zip Code) Telephone Number (Including Area Code)

(if ditterent from Executive Oflices)
Brief Description of Business
Investinent Partnership

Type of Business Organization

] corporation limited parinership, atready formed O other {please specify):
(] business st d limited pantnership, 1o be formed
Month Year
Actual or Estimated Date of Incorparation or Organization: | 0 l 9 I I 9 I 0 l Actual £ Estimated

Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation tor State:  TX

CN for Canada; FN for other toreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File Al issuers making an offering of secunties in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 c1 seq. or 15 US C 77d(6)

When Te Fife A notice must be Nled no fater than 15 days arter the Nirsi sale of securilies in the offering. A notice is dey ; S— e 10n (SEC) en the eardier of the date it s
receved by the SEC at the address given below or, if received ai that address after the date on which 1 is due, on the date i ( address

Where To Fite: U'S Secuniies and Exchange Commission, 450 Fifth Streer, N' W, Washington, D C. 20549

Copies Reyquirad Frve {81 copies of this notice must be fited with the SEC, one of which must be manually symed  Anv ¢ Iy signed copy or bear typed or prinicd
sighalures

Informarion Required A new filing must contain alt information requested.  Amendments need only repon the name of sequested in Part C, and any matenal
changes (rom the mionnation previously supplied in Pans A and B. Pan F and the Appendix aced not be filed with the SE i

Filing Fee There s no fizderal filing fee, 08054961

REITH
This notice shall be used 1 indicale seliance on the Uniform Limited Offering Cxemption (ULOE) for sales of securilies in those states that have adopied ULOE and that have odopted this form  Issuers relying on ULOE
must file a scparale netice with the Securilies Admunistrator in each state where sales are © be, or have been made. If a stale requires the payment of a fee ns a precondition (o the claim for the exempaion, a fee 1o the proper
amount shall accompany this form This notice shatl be Nied in the appropriate slates in accordance wilh state law. The Appendix to the nofice conshitutes a part af this notice and must be completed

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Pateasial peesaces wha ire to rexpond 1o the collection of infurmation contained in iy form are not reguived to sespoid wndess tee form divplays o currcuddy vafid QA control number.
SEC 1972 (2-97)

PROCESSED
JUL 152008 »

THOMSON REUTERS
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A. BASIC IDENTIFICATION DATA

[S]

Enter the information requested for the following:

Each promoter of the issuer. if the issuer has been organized within the past five vears;

oA

issuer:

Each beneticial owner having the power to vote or dispose. or direet the vole or disposition of, 10% or more of a class of equity securitics of the

N Each executive ofticer and director of corporate issuers and of corporate general and managing partners of parinership issuers: and

X Each general and managing pariner of partnership issuers.

Check Box(es) that Apply:  [J Promoter O Beneticial Oswner [] Executive Officer

O pirector

General and/or
Munaging Partner

IFudl Name (Last name firsy, if individual)
Southwell Management, L.,

Business or Residence Address (Number and Sureet, City. Siate, Zip Code)
1901 N, Akard Sueet, Dollas, TX 73201

Check Box(es) that Apply: [ Promoter O Beneficial Owner 0O Executive Officer

O Director

General andfor
Managing Partner

Full Name (Last name first, i individual)
Southwell Holdings. LLC. General Partner of the General Partner

Business or Residence Address (Number and Street, City. State. Zip Code)
1901 N. Akard Street, Dallas, TX 75201

Cheek Box(es) that Apply: [ Promoter L] Beneficial Qwner Executive Ofticer

CDirector '

General andfor
Managing PPanner

Full Name (Last name tirst, if individual)
Wilson 8. Jaepali, Sole Member and Managing Director of the General Partner of the General Pantner

Business or Residence Address (Number and Street, City, State, Zip Code)
1901 N. Akard Streee. Dadlas, TX 75201

Cheek Box(es) that Apply: O Promoter 3 Beneficial Owner £1 Executive Officer

O Director

O General and/er
Managing Pariner

IFull Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [ Promoter () Beneiicial Owner {7 Executive Officer

O Director

(I General andfor
Munaging Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Cheek Box(es) that Apply: [ Promoter [ Beneficisl Owner O £xecutive Officer

O pirector

{1 General andfor
Munaging Martner

FFull Name {(Last name irst, i individoal)

Business or Residence Address (Number and Strcet, City, State, Zip Code)

Check Bos(es) that Apply: [ Promoter [ Beneficiat Owner [ Executive Officer

C1 Director

(2] General andor
Managing Partber

IFull Name (Last name st i individual)

Business or Residence Address (Number and Street, City, State. Zip Code)

Cheek Box(es) thut Apply: [ Promoter LI Beneficial Owner L1 Executive Officer

O Director

O Generat andfor
Managing Partner

IFuall Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

L. Has the issuer sold or does the issuer intend 1o sell, 1o non-aceredited investors in this offering?
Answer also in Appendix. Column 2, if iiling under ULOE.

2

(¥}

What is the minimum investment that will be accepted from any individual?

Daoes the offering permit joint ownership of a single unit;

4. Enter the information requested for each person who has been or will be paid or given, directly or
indirectly. any conmunission or similar remuneration lor seticitation of purchasers in conneetion with sales
ot securitics in the offering. [1'a person to be listed is an associated person or agent of & broker or dealer
registered with the SEC and/or with a state or states. list the name of the broker or dealer. 1f more than five
(3] persons to be listed are associuted persens of such a breker or dealer. vou may set forth the information

for that broker or dealer only.

Yes No

O

$ _3,000

Yes No
O

IFull Name (Last name (irst. if individual)

Business or Residence Address (Number and Streed. City, State, Zip Code)

Namwe of Associuted Broker or Dealer

States in Which Person Listed Has Solicited or [ntends (0 Selicit 'urchasuers
{Check ~All States™ or check individual States) ..o,

AL} [AK] |AZ] |AR] [CAl [C©] {CT] [DE] (PC]  [FL)

[GA]

[y [n

O All States

L] (IN]  pA] [KS]  [KY] [LA] [ME] [MDj [MA] [MI] [MN] [MS] [MO]
[MT] INE} [NV} [NH] [NJ] [NM] [NY] [NC] I{ND] [CH} [OK] [OR] {PA}
[RI) [SCI  {SD]  [TN] [TX] [UT] [VT] [VA] [WA| |WV] [WI] [WY] [PR]

Full Name (Last name {irst, if individual)

Business or Residence Address (Number and Street, City. State. Zip Code)

Name ol Associned Broker or Dealer

States in Which Persan Listed Has Solicited or Imends to Solicit Purchasers

{Check AL States™ 0r Check INAIVIAUAL STALESY ..o oottt ettt sttt ems s st e st s b e st e e s e s st e sbe et s st s e e sbentasras O  All Staes
JAL]  |AK] [AZ] [AR} [CA] [CO] [CE] [DE] [BC] (FL] [GA] [i]  {ID]
(] [Nl  {'A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] IMO]
[MT] INE|  [NV] [NH] [NI] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RII  [SC] (SD] [TN] [TX] [UT] IVT] [VA] [WA] [WV] [WI] {WY] [PR]

Fubl Name (Last name {irst. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek Al States™ o check IdIVIAUAL SIES) 1-....oeeeeeeeeeeeeeceseeeee e eese oo e arreerseeeen e eeesseeeseeeesseesessnsseesmeeneeenenee ] AL Staates
[AL] [AK] [A%] [AR} [CA] [CO] [CT] [DE] [DC] (FL] [GA] [t0] (1]
(L] [IND O [TA] [KS]  [KY]  [LA]  [ME]  [MD]  IMA]  [MI]  [MN]  [MS] [MO]
IMT]  [NE]  [NV]  [NHE [NJ] [NM] O [NY] [NC] [ND] [OH] JOK] [OR] [PA]
IRIT[SC1 O [SP] [TN] [TX] [UT]  [VT]  {VA}] [WA] [WV] [WI] [WY] [PR]

(Use blank sheet. or copy and use additional copices of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the apgpregate offering price of securities included in this offering and the 1otal amount
already sold. Enter =07 if the answer is “none™ or “zero.” If the transaction is an exchange
offering. check this box o and indicate in the columns below the amounts of the securitics
offered for exchange and already exchanged.

Type of Seeurity Aggregale Amount Already
Offering Price Sold
DD e et e s h e bbbt s st s eaen e $ 0 by ]
B UILY ettt e b et e bbbt e e s s r ettt e eanae aen $ 0 S 0
O Common [ preferred

Convertible Seouritics (INCIUAINE WAITANLS) . c.reveee ettt e aas S ¢ s i)
PAPUCTSIIPD TIETESIS . cetitiiei et smas et s s bbb en s r s ess e $31.543.426.00 £31.545,426.00
Other (Specify Y e e $ 0 $ I

TTULEL Lot e s e b Rttt b bt ees st nbn $31.345.420.00 $31.545.426.00

Answer also in Appendix, Column 3. il filing under ULOLE

[ 2e)

Enter the number of accredited and non-zceredited investors who have purchased securities in
this offering and the aggrepate dollar winounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
ot their purchases on the total lines. Enter <0 i the answer is “none™ or “zero,”

Numbcr Agaregale
Investars Dallar Amount
of Purchases
ACCTEAICA INVESLOTS (oo ses s s s e nsrse 31 $31.545.426.00
Non-aceredited INVESIONS .o 0 5 0
Total {tor filings under Rule 304 only).. N/A $ NA
Answer alse in Appendix, Column 4, if filing under ULOE
3. [Fthis filing is for an offering under Rule 504 or 303, enter the information requesied for all
securities sold by the issuer. 1o date, in offerings of the types indicated. in the twelve (12)
months prier to the first sale of securities in this oftering. Classify securities by type listed in
Part C-Question |, :
Type of offering Type ol Doltar Amoum
Security Sotd
RUIE S035 .1 e e e bt N/A £ N/A
Regulation A N/A 5 IN/A
Rule 504.... IN/A h) NFA
Total .... N/A $ N/A

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this oftering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box 1o the left of the estimate.

Printing and Engraving COsIS coee s

Legal Fees.
Accounting Fees ...

x0000x®0O 0
S Y T P A,
=

ENEINECTIGE FEES .ot cerame e e e et et 0

Sales Commissions {specify (inder’s fees SeParitely ). oot 0

Oher EXpenses (IANTHYY ot e sers e e et ettt ettt ere s 0
O 1ttt e et e R s 1,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response o Part C-Question |
and 10tal expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross
PIOCCEES L0 TN ISSLET,™ oottt ettt et et e e st b bbb st s st enen s e e ererere s

L

[ndicate below the amount of the adjusted gross proceeds Lo the issuer used or proposed to be used for
each of the purposes shown. I the amount for any purpose is not known, furnish an estimate and
check the box 1 the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response {0 Part C-Question 4.b. above,

SUBIICS I TECS ettt ettt e aa e e et s st e b et s te s st anssbeb e st stese sesenssnseas O
PUTCIASE O TCAL CSLAE....ov ettt ettt te st sreteae e se e st emeeeeeaseae st e eeeseensabesreemmemnnseeeseseen O
Purchuse. rental or leasing and installation of machinery and equipment........cooooeveeieeeeee e O
Canstruction or leasing of plant butldings and FAcilities .o e 0

Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to o merger) ... 00

Repayment of IdCBIEUNESS v ettt O
Oher (SPECify) (IIVESIMEIIS . ..vovv ettt eae s ee st sttt s st s et sr e st s st s seresass e e ]
Coluntsn TOLAIS (vt tesb e st een e et mneenaen s hd

Total Payments Listed (column 1otals added)

Y s s

L TR B * o B - T 5 )

31.544,426.00

Payments 1o

Ofticers.
Directors. & Payments To

Affiliates Others
O $
O $
a 5
] 5
O Ly
a 5
O 3
$31.544.426.00
$31.544.426.00

$31.544.426.00

D, FEDERAL SIGNATURE

The issuer has duly caused 1his notice to be signed by the undersigned duly authorized person. 11 this notiee is Nled under Rule 503, the following
signature constilutes an undertaking by the issuer 1o furnish to the U.S. Securities and Exchange.Commission. upon writien request of its staff. the

intormation furnished by the issuer 10 any non-aceredited investor pursuant to pdldghlp]‘l (b) (Z?I'Ru]c 302,

Essier (Print or Type) S:gnW ({ Date
Southwell Pariners, 112, July g , 2008

Name of Signer (I'rint or Tvpe) Title of Signer ([’rlm ¢

Wilson 8. Jueggli Sole Member and M‘um;,mg, Dircctor of Southwell Holdings LLC. General Partner of Southwell

Management, L.P.. General Partner

ATTENTION

Intentional misstaternents or omissions of fact constitute federal criminal viclations. {See 18 U.S.C. 1001).
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E. STATE SIGNATURE

1. Is any party deseribed in 17 CFR 230.262 presently subject 10 any of the disqualification provisions of such Yes No

Fule? s

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish o any state administrator of any state in which this notice is tiked, a notice on Form [}
{17 CFR 239.500) at such times as required by state law,
3. The undersigned issuer hereby undertakes to furnish to the state administrators, epon written reguesy, information furnished by the issuer to

afterees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Oftering Exemption (ULOL} of the stale in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has dul\' caused lhls ¢ 1o be signed on its behal by the
undersigned duly authorized person.

Issuer {(Print or Type) SlW Daie
Southwell Partners. L.P. July % 2008

Nume of Signer (Print or Type} Title of Signer (Primt or
Wilson 8. Jacggli Sole Member and Managing Director of Southwell Holdings LLC. General Partner of Southwell

Management, L.P.. General Partner

Instruction:
Print the name and title of the signing represemative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopics of the manuatly signed copy or bear typed or printed signatures.
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APPENDIX

1 2 3 4 3
Type of sccurity
Intend 10 sell 1o and aggregate Disqualification under,
nen-accredited offering price State ULOE (if yes,
mvestors in State | oflTered in state atiach explanation of
{Par B- (Part C- Tvpe of investor and amount purchased in State witiver granted)
ltem 1) hem 1) (Part C-ltem 2) (Part E-Item 1)
Limited Number of Number of Non-
Partnership Accredited Accredited
State Yes No Interests Investors Amount Investors Amuouni
Al
AR
AZ
AR
CaA Lumited
No. Parinership 2 $900.000.00 0 50 No.
Interests
$900.000.00
co
cr Limited
No. Partership 1 $100.000.00 0 $0 No.
[nterests
$100.000.00
DE
nC
Kl No. $830.000.00 1 $£830.000.00 o S0 No.
GA
mn
1D
11.
IN
1A
KS
KY
1.A
N
MDD [L.imited
No. Partnership t $516.190.00 0 $0 No.
Interests
$510.190.00
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APPENDIX

1 2 3 4 3
Type ol security
Intend io sell 1o and aggregale Disgualification under
non-accredited offering price State ULOE (it yes.
imvestors in Stale | offered in state attach explanation of
(Part B- (Part C- Type of investor and amoum purchased in Siate witiver granted)
lem 1) Hem 1) {Part C-llem 2) (Iart E-ltem 1)
Limited Numbuer off Number of Non-
Partnership Accredited Accredited
State Yes No Interests Investors Amoung [nvestors Amount
MA
Mt
NN
MS
MO
MT
NE
NV
NH
N
NM
NY No. Limited | $200.000.00 0 30 No.
Partnership
Interests
$200.000.00
NC
ND
Oll
Ok
OR
IPA
Rt
SC
sh
N
TX No. Limited 23 $25.840.236.00 0 10 No.
Partnership
Interests
$25.840.236.00
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APPENDIX

! 2 3 b
Type of sceurity
Intend 1o sell 10 and uggregale Disqualitication under
nen-aceredited ollering price State ULOE (if ves.
investors in State | offered in state atiach explanation ot
{I*art B- (Part C- Type of investor and amount purchased in State witiver granted)
Item 1) ltem 1} (Part C-ltem 2) {Part BE-ltem 1)
Limited Number of Number of Noa-
Purtnership Accredited Accredited
Stake Yes No Interests fnvestors Amuouni [nvestors Amount
ur
T
VA No Limited 1 $750,000.00 0 $0 No.
Ifartnership
Interests
$750.000.00
WA No Limiled 1 $800.00.00 0 30 No.
Iartnership
Interests
$800.00.00
WV
Wl
WYy
IR
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